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UNITED STATES OM? Number:....................3235-0076
SECURITIES AND EXCHANGE COMMISSION B e 0 2008
SEC Mail Washington, D.C. 20549 hours per form ..........c.....ccoen..... 16,00
Mail Processing FORM D
Section  NOTICE OF SALE OF SECURITIES SEC USE ONLY
- PURSUANT TO REGULATION D, Prefix Serial
JUN 7 2008 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Washington, DC i !
102
Name of Offering (00 check if this Is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests of Meridian Performance Partners, L.P.
Filing Under (Check box{es) that apply): [dJ Rule 504 ] Rule 505 [ Rule 506 [ Section 4(6) O uLoE
Type of Filing: [J New Filing B Amendment _
A. BASIC IDENTIFICATION DATA
Name of Issuer O check if this is an amendment and name has changed, and indicate change.
Meridian Performance Partners, L.P. 08051380 .
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4™ Floor, Albany, NY 12211 (518) 432-1600

Address of Principal Offices (if different from Executive Offices) {Number and Street, City, State, Zip Code) | Telephone Number (Inciuding Area Code)

PROCESSED

Brief Description of Business: Investment in securities through a diverse group of investment managers {
JUN 192008

Type of Business Organization

O corporation & limited partnership, atready formed O other (plaaTH@MBON REUTERS

[ business trust 3 limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 2 I 9 7 & Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Streat, N.W., Washingten, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changgs
thersto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited OHering Exemplion {ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form.  This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pant of this notice and must
be completed.

ATTENTION
I_Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure

to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control nurmnber.
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. ' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each exscutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each gensral and managing partner of partnership issuers.

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner O Executive Officer [ Director B General and/or Managing Partner

Full Name (Last name first, if individual): Meridian Capital Partners, Inc.

Business or Residence Address (Number and Straet, City, State, Zip Code): 20 Corporate Woods Boulevard, 4™ Floor, Albany, NY 12211

Check Box(es) that Apply: [ Promoter [ Baneficial Qwner [ Executiva Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Lawrence, William H.

Business or Residence Address {Number and Street, City, State, Zip Cods): c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, o
Floor, Albany, NY 12211

Check Box{es) that Apply:  [J Promoter [ Beneficial Owner B Executive Officer (] Director [] General and/or Managing Partner

Full Name {Last namae first, if individual): Halldin, Donald J.

Business or Residence Address (Number and Street, City, State, Zip Code}): ¢/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4™
Floor, Albany, New York 12211

Check Box{es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [ Director ] General and/or Managing Pariner

Full Name {Last name first, if individual): Sica, John

Business or Residence Address (Number and Strest, City, State, Zip Code): c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4"
Floor, Albany, NY 12211

Check Box{es) that Apply: [} Promoter [ Beneficial Owner X Executive Officer {J Director [ General andfor Managing Partner

Full Name {Last name first, if individual): Hickey, Timothy M.

Business or Residence Address {(Number and Street, City, State, Zip Code}): cl/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4"
Floor, Albany, NY 12211

Check Box{es) that Apply: O Promoter [ Beneticial Owner B Executive Officar ] Director [] General and/or Managing Partner

Full Name {Last name first, if individual): Smith, Laura K.

Business or Residence Address {Number and Street, City, State, Zip Code): ¢/o Meridian Capital Partners, inc., 20 Corporate Woods Boulevard, q"
Floor, Albany, NY 12211

Check Box{es) that Apply: ] Promoter [ Beneficial Owner B4 Executive Officer [ Director [0 General and/or Managing Partner

Full Name {Last name first, if individual): Brown, Peter

Business or Residence Address (Number and Street, City, State, Zip Code}): c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4"
Floor, Albany, NY 12211

Chack Box{es) that Apply: [ Promoter (X Beneficial Owner [[] Executive Officer 1 birector [ General and/or Managing Partner
Full Name (Last name first, if individual): Meridian Performance Partners, Ltd

Business or Rasidence Address {Number and Street, City, State, Zip Code): ¢/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, q"
Floor, Albany, NY 12211

Check Box(es) that Apply: [ Promoter B4 Beneficial Owner [0 Executive Officer [3 Director B General and/or Managing Partner
Full Name (Last name first, if individual): Meridian Horizon Fund, LP

Business or Residence Address {(Number and Street, City, State, Zip Code}: c/o Meridian Capital Partners, Inc., 20 Corporate Woods Boulevard, 4th
Floor, Albany, NY 12211

B. INFORMATION ABOUT OFFERING
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...
Answer also in Appendix, Column 2, if filing under ULOE

2. Whatis the minimum investment that will be accepted from any INAVIAUAE?...........cceree e e

O Yes B No

$2,000,000*
*may be waived

3. Does the offering permit joint ownarship of 2 SINGIE UNIT ......ooii et et men e

Yes [JNo

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connaction with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/for with a slate or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” ar check individual STATES)....... ...t e e se s e e e O Al States
Oy Ok Otazl OmR Oical Ocol Ocn Ome Owre OFy Owa Omg Opo)
O Omy QOpal Oxs) OKyl Owra) OmMeE) Omop Cva]) O O[N] O(Ms) O MO
Omm OMme TNy OWH OMg OwM OWNy]) ONe) Owe] OeH O©K O©R] OrAl
Ory Oisc arsoy amg Orx Own Ot Owva OwAl Owv) Own Owy) OPR)
Full Name {Last namae first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iINGIVIAUA] SEAIBS)........uuverieeeeeeiceciiieereeeee e et aeeeaee e sesatnnreeenaaeeas ] All States
Oy Oiak] Omnz1 Owe Ocal Orco) et Omeg Opec Fy Oea Omrp 0o
Om Oy Opa Oks) Okl Ora Ome OmMo) Oma) Oy Oy OMs] O MO)
O Omer Omvy ONHp OMNG Oy Oy) ONC) ONDp OoH Ofok) OoR) C1[PA]
Omn OisC) Oso) OmNg mx Owmn Ovn Owival Owa Owvl Owg Owy) O(PR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strest, City, State, Zip Coda)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIdUAl STAteS).........cciiiiriiii vt e r e rara s rees O A1 States
Oy Ok Oz OreR OcAa Oce) O O Ompe Oy Oea Oy 3o
Om; BN pa Oks) Okl Owrar Omel Omey Oma) Oy O Ny Oms) O MO)
Omn OMWNE OV ONH DN OINv) CNy; CING) OmD) O[oH] OoK) O[oR] [J(PA]
Omy Ofsc Oifsol O Orx) Om Ot Owrva Omwa Owy) Owyg Owy) O(PR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

a.

Enter the aggregate offering price of securities included in this offering and the tota! amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already axchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
7= o OO OO ST 0 $ 0
EIQUILY .. ettt ettt et e ettt e e e en s ne e nee e ne € Rt en e en et st en e st nnae s enee £t e e $ 0 $ o
O Common O Preferred
Convertible Securities (iNCIUAING WAITANTS) ..o e eseesrsesenres 8 0 $ 0
PaMNEISHID BIESIS . evviiesreerrasieeererserrebssarrirasntesssrrsesssrtssssnssssanssansesssmesenssansessssnsenssansensoneses B 1,000,000,000 $ 378,146,017
Other (Specity) ) TORT U TURRTOVRVURVPRE 0 $ ]
Lo - 1 SO U U RUBTUTUBTU $ 1,000,000,000 $ 378,146,017
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIBAINEA INVESIONS ..o rses e e s st men s b srss e st ens s e 95 $ 379,925,154
Non-accredited INVESIOrS ...t e b e 0 $ 0
Total (for filings under Rule 504 only} ......cc.ccoiiimninncnnsiseninnnns 0 8 0
Answer also in Appendix, Column 4, if filing under ULCE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
FRUIE 505 1. vttt vttt s s bea e e ran bbb s he st st aa e ans e s sease st e ra e o R e eI A B oL O e e At s i nas s nEenania n/a $ nfa
BREQUIBHON A .o.ooeieeeeeieeii et re e et eme s ana et serae e et e e en 0 Raed 8 Shed b et bR nR n/a 3 n/a
Rule 504 n/a $ n/a
o] | OO OO PP UUOUPUUPUROURPe wa $ n/a
a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENES FOBS... v ceeiveeeeesemeeseeeseseeesemeesseeessseeesseseesssseressssrentassssasssasssssssssasssssressssrensrssscasrersocsns L] 3 0
Prnting and ENGraving COStS. ...vererrerererrersessnsereesiosssesssssnssesessesasssesessssasssmusssossasassesasesssresssssrssrssseserns $ 0
LBOAI FES....eiviiieii e esiesreecesrtrs e e rns s sr e s s arasste s e s saeae saessat se e anaenat se s e sE et e e eSS X $
ACCOUMING FBES ..evvvireirereirereeeereresreserasierresesmsassasmesesass sacoses st saestaesaenressse nrssas sremest seedbhbesssbbnssbbsareraes | $
ENGINEEMNG FEES......iiiiiiisitsisteesctsessstsssstss et sssss et sensssrasssssresssssrasartestossessenassnssnssssosasssnmrnssnsesssesoresenss L $
Sales Commissions (specily finders’ f8es SEPArALEIYY .........e.cceerrerersvessrressesrersmsrsrassssssesesienesssessensserse L) $
Other Expenses (identify) ) F TR STUUUTUS SR O $
TOMBL.vvvvrvescrersisessetsne s s srsessnseberssbssra e sans s bnessssesass e s srens s e et eesebs e sesa b st eanensrnerrnenrs O S




[— C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference betwaen the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the $ 999,905,000
“adjusted gross proceeds tO the ISSUBT." ... ... e st e e

5§ Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. if the amount for any purpose is not known, furish an
estimate and check tha box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. abova.

Payments to
Officers,
Directors & Payments to
Affitiates Others
SEIAMES BN FBES ...cvveiecerereierreeeiirees e et sassseses et st et san s sesens b e srasransreserases (] $ O s
PUrchase Of 188l BSIALE ........c.cccvieriiiriirr e ess s e e reersssreressanes O $ a $
Purchase, rental or leasing and installation of machinery and equipment.......... (W] $ a $
Construction or leasing of plant buildings and facilities ... il $ O $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or secwrities of another issuer
PUFSUANT E0 8 MBIGEI ...erveurieseiascens st en e ras e snnssss bt sas s sim s msasbacs O 3 O s
Repayment of iNdBbIBANESS...........c..vurieriine et sressssenes e rressesnenenes [ $ O $
WOIKING CAPILAL ...cooeceeeeeeeeeeeeeeeceeeeeeeac e et e s eeeeescas s ens st s bt st s a $ O s
Other (specify): Investment in Partnership Interests O $ & $ 999,905,000
O $ O s
COIIMN TOEIS ..ottt ettt et ettt ee et ee e mea et em e eeesa b et st ons O $ [ 3 999,905,000 |
Total paymenis Listed (column 10tals added) ........c.veeeeereereenricseneneenseneeseien | § 999,905,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wiritten request of ils staff, the infermation furnished
by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer {Print or Type) Signat Date
Meridian Performance Partners, L.P. June 12, 2008

Name of Signer (Print or Type) Title of‘S'ignar {Print or Type)
By: Meridian Capital Partners, Inc., General Partner Managing Director — Operations
By: Laura K. Smith

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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E. STATE SIGNATURE

1. is any party described in 17 CFR 230.262 presently subject to any of the dssquahflcanon
provisions of such rule? ................. SSUTUUOVPUOUOOTUYOS B I 7= =\ [+

See Appendix, Column 5, for state rasponse.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a nolice on Form D

{17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the stale administrators, upon written request, information fumished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be salisfied to be entitled to the tUniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer {Print or Type} Signat Date
Meridian Performance Partners, L.P. June 12, 2008

Name of Signer (Print or Typs) Title ofv Signer (Print or Type)
By: Meridian Capital Partners, Inc., General Partner Managing Director ~ Operations
By: Laura K. Smith

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B — lteam 1)

Type of security
and aggregate
offering price
offered in state
(Part C — Itam 1)

Type of investor and
amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - ltem 1)

Number of Number of
Limited Partnership Accredited Non-Accredited

State Yes No Interests Investors Amount Investors Amount Yes No
AL X LP Interests 2 $4,000,000 0 $0 X
AK

AZ X LP Interests 1 $1,000,000 0 $0 X
AR

CA X LP Interests 16 $20,453,762 0 $0 X
co X LP Interests 2 $13,784,710 0 $0 X
CcT X LP Interests 4 $6,250,000 0 $0 X
DE

DC

FL X LP Interests 8 $12,159,103 0 $0 X
GA X LP Interests 2 $3.000,000 o 50 X

Hi

1D

IL X LP Interests 1 $500,000 0 $0 X

IN

1A

KS

KY

LA X LP Interests 1 $2,000,000 0 $0 X
ME X LP Interests 3 $2,750,000 0 $0 X
MD X LP Interests 1 $500,000 0 $0 X
MA X LP Interests 3 $2,250,000 0 $0 X

Ml

MN X LP Interests 1 $1,000,000 0 $0 X
MS

MO

MT

NE

NV

NH

NJ X LP Interests 1 $105,400 0 50 X
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APPENDIX
1 2 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to nen-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State walver granted)
(Part B — Item 1) {Part C ~ Item 1) (Part C - Item 2) (Part E - ltem 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NM
NY X LP Interests 16 $91,479,114 0 $0 X
NC X LP Interests 2 $1,650,000 0 $0 X
ND
OH
OK X LP Interests 1 $1,450,000 0 50 X
CR
PA X LP Interests 12 $14,661,111 0 $0 X
R X LP Interests 3 $1,500,000 0 $0 X
sSC X LP Interests 2 $1,500,000 0 $0 X
SD
TN X LP Interests 5 $30,593.955 0 50 X
X X LP Interests 3 $2,313,000 0 50 X
uT X LP Interests 2 $1,500,000 0 $0 X
vT
VA
WA X LP Interests 2 $2,500,000 0 50 X
wyv
wi
wY
Rt X LP Interests 1 $161,025,000 0 $0 X

END
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